
ORIGINAL
SIDLEY & AUSTIN

A PARTNERSHIP INCLUDING PROl'"EssrONAL CORPORATIONS

CHICAGO

DALLAS

LOS ANGELES

1722 EVE STREET, N.W.

WASHINGTON, D.C. 20006

TELEPHONE 202 736 8000

FACSIMILE 202 736 8711

FOUNDED 1866

NEW YORK

LONDON

SINGAPORE

TOKYO

WHITER'S DIRECT NUMBER

EX PARTE OR LATE FILED

September 3, 1999

Ms. Magalie Roman Salas
Secretary
Federal Communications Commission
445 12th Street, SW, TW-B204
Washington, D.c. 20554

Ex Parte

Re: Applications for Consent to the Transfer of Control of Licenses
from MediaOne Group, Inc to AT&T Corp.

CS Docket No. 99-251

Dear Ms. Salas

Transmitted herewith on behalf of AT&T Corp. are certain documents to be filed
in CS Docket No 99-251, In re ApplicatIOnsfor Consent to the Transfer ofControl of
Licenses and Section 214 Authorizationsfrom MediaOne Group to A T&T Corp.

These documents are submitted in response to the August 9, 1999, letter request
from Ms. To-Quyen Troung, Associate Chief of the Cable Services Bureau. Specifically,
the submitted materials are responsive to items c, d, f, g, and h of the materials requested
under the July 28, 1999 portion ofMs Troung's request

The documents included in this submission are:

I. At Home Corporation Master Distribution Agreement Term Sheet, as
amended;

2 A Narrative Description of AT&T's Interest in Excite@Home;
3. A Chart Showng the Areas of Overlap between AT&T's Commercial Mobile

Radio Service Licenses and MediaOne's Cable Franchises;
4. A Narrative Description of the Geographic Overlaps between AT&T and

MediaOne Cable Systems;
5. Liberty Media Corporation's May 1999 Report to Investors;
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6. Liberty Media's Affiliate List;
7. Transcript: "NDTC Chief Priddy Sees Set-Top-Box Progress," Multichannel

News Online; Interview with Laurie Schwartz Priddy;
8. Transcript: "New OpenCable Director Seeks Common Ground,"

Multichannel News Online; Interview with Laurie Schwartz Priddy;
9. C. Michael Armstrong, Statement Before the Senate Judiciary Committee,

July 14, 1999;
10. At Home Corporation, IO-K, filed December 31,1999;
I I. At Home Corporation, 10-Q, filed June 30, 1999;
12. AT&T Corp., IO-K,filedDecember31, 1999;
13. AT&T Corp., 10-Q, filed June 30, 1999;
14. Excite, 10-K, December 31,1999;
15. Excite, 10-Q, filed March 31, 1999;

Attachment

cc w/attachment: To-Quyen Troung
John Norton (for Sunil Daluyoy)



MASTER mSTRIBUTION AGREEMENT TERM SHEET

1. Definitions and other General Matters.

Certain Definitions. As used herein, the following terms shall have the following
meanings:

"Affiliate" means, with respect to any Person, any other Person that directly or indirectly
through one or more intermediaries Controls, is Controlled by, or is under common Control with
such Person; provided that for purposes of this MDA Term Sheet, (i) neither the Company nor
any of its Subsidiaries shall be deemed to be an Affiliate of any member of a Stockholder's
Stockholder Group, and (ii) no member of any Stockholder's Stockholder Group shall be deemed
to be an Affiliate of another Stockholder's Stockholder Group, in each case solely by reason of
any investment in the Company or any rights or obligations provided for in this MDA Term
Sheet or the Stockholders' Agreement.

"Affiliated Operator" means an Operator which is a Cable Parent or a Controlled Affiliate
of a Cable Parent.

"@Home" or the "Company" means At Home Corporation, a Delaware corporation.

"@Home Facilities" means all equipment (including owned and leased facilities),
hardware, software and technology to the Point of Demarcation at each Operator Facility;
provided, however, that any software or technology licensed or leased by @Home to the
Operator for use in the Operator Facilities or within the customer premises of such Operator shall
remain the property of @Home.

"@Home First Page" means the home page of the @Home Service as it appears to
subscribers upon each start up ofthe @Home Service.

"@Home Network" means the @Home Facilities and the applicable Operator Facilities.

"@Home Services" means the business of providing Internet connectivity service and
Internet "backbone" service which includes (without limitation) the following: (i) direct
connectivity to the Internet through the development, packaging, marketing and distribution ofa
suite of branded Internet connectivity services and certain branded applications, including one or
more custom browsers, for use by subscribers and information providers, together with
connections to various on-line hosting services (such as America Online, Prodigy, CompuServe
and The Microsoft Network) and information providers, both in the United States and
internationally (in countries where the Company is capable of providing such service), (ii)
directory services and navigation services to content created by third parties, provided, however,
that it is not contemplated that the Company would itself be a creator of content (other than with
respect to content created as part of the Company's navigation services (such as the "video
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barker" and "templates" for the creation ofnavigation home pages), the aggregation and
organization of content created by third parties and technological assistance to such third party
creators), and (iii) systems for (a) "backbone" transmission, (b) network management and (c)
billing and associated support functions.

"@Home Specified Remedy" means the actual costs incurred by @Home in connection
with the Network Upgrade, which costs are directly related to @Home's fulfillment of its
obligation to an Affiliated Operator to make the @Home Services available to the Offered
Homes Passed on the Projected Commencement Date in accordance with the LCO Agreement;
provided, however, that @Home shall at all times be required to mitigate any such damages to
the extent reasonably possible following notice to it by an Affiliated Operator or Cable Parent as
to any delay in making the Offered Homes Passed available by the Projected Commencement
Date in accordance with the LCO Agreement and/or changes to the Master Roll-Out Schedule or
applicable LCO Agreement (including changes of the Projected Commencement Date)
subsequent to the date of adoption of the Master Roll-Out Schedule or the execution of the LCO
Agreement, as applicable.

"Board" means the Board of Directors of the Company and, unless the context indicates
otherwise, shall also mean, to the extent permitted by law, any committee thereof authorized,
with respect to any particular matter, to exercise the power ofthe Board of Directors of the
Company with respect to such matter.

"Cable Parent" means (i) with respect to TCI Sub, TCI Internet Services, TCl. NET and
TCIC (which entities shall collectively be a single Cable Parent), (ii) with respect to Comcast
Sub, Comcast Cable and Comcast On-Line (which entities shall collectively be a single Cable
Parent), and (iii) with respect to Cox Sub, CCl.

"Cable Parent Access Blocking Right" means the right of a Cable Parent to block access
by subscribers in the Operator Territory of such Cable Parent's Affiliated Operator to certain
information providers which are otherwise accessible over the @Home Service as set forth in
Section 15 hereof.

"Cable Parent Exclusion Right" means the right of any Cable Parent to exclude from
presentation in the National Area as presented to the subscribers of such Cable Parent's Affiliated
Operators, promotional activities or presentations relating to content providers as set forth in
Section 14 hereof.

"Cable Partner" means any ofTCI Sub, Comcast Sub or Cox Sub, as applicable.

"Cable System Upgrade" means the construction and upgrade of the Operator Facilities
required in order to distribute the @Home Services in accordance with the Specifications and
Standards. A cable system which has been upgraded in accordance with the Specifications and
Standards is hereinafter referred to as an "Upgraded System."

"CEI" means Cox Enterprises, Inc., a Delaware corporation.
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"Charter" means the Certificate ofIncorporation of the Company, as amended to the date
in question.

".Com Agreement" means any agreement between@Home (or any Cable Parent or a
Controlled Affiliate acting in the capacity of a sales agent by and on behalfof @Home pursuant
to a sales agency agreement to be entered into by such Cable Parent or Controlled Affiliate and
@Home, which agreement will, among other things, specify the terms and conditions upon
which such person may act as a sales agent for @Home, including specification of the terms
upon which such person may enter into a .Com Agreement on @Home's behalf) and a content
provider which provides (i) physical connectivity and access to the @Home Network and (ii) for
compensation, if any, to @Home in accordance with its charges therefor.

"Comcast" means Comcast Corporation, a Pennsylvania corporation.

"Comcast Cable" means Comcast Cable Communications, Inc., a Delaware corporation.

"Comcast On-Line" means Comcast On-Line Communications, Inc., a Delaware
corporation.

"Comcast Stockholder Group" means Comcast, Comcast Cable, Comcast On-Line,
Comcast Sub and their respective Controlled Affiliates; provided, however, that following any
Qualified Spin Off Transaction and the related assignment pursuant to Section 11.1 of the
Stockholders' Agreement to the Spin Off Parent, such term shall be deemed to refer, to the extent
applicable, to such Spin Off Parent and its Controlled Affiliates.

"Comcast Sub" means Comcast PC Investments, Inc., a Delaware corporation and an
indirect wholly owned Subsidiary of Comcast, and any member of the Comcast Stockholder
Group to which Company Securities (as defined in the Stockholders' Agreement) are Transferred
(as defined in the Stockholders' Agreement) pursuant to a Permitted Transfer (as defined in the
Stockholders' Agreement).

"Comcast Ultimate Parent" means Comcast.

"Commencement Date" means the date upon which specified Offered Homes Passed are
actually made available for distribution of the @Home Services.

"Control" (including its correlative meanings "Controlled by" and "under common
Control with") means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership ofvoting
securities, by contract, management agreement or otherwise.

"Controlled Affiliate" of any Person shall be any Person which is Controlled by such
Person; provided, however, that the Company will not be deemed to be a Controlled Affiliate of
any Parent of a Stockholder or such Parent's Controlled Affiliates.
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"Cost-Plus Basis" means, with respect to the provision of any service, the provider's
actual cost (which shall include a reasonable allocation of associated overhead) of providing such
service ("Cost"), plus a return on such cost equal to 12% per annum for the period from the date
such cost is incurred to the date of payment.

"Cox Stockholder Group" means CCI, Cox Sub and their respective Controlled
Affiliates; provided, however, that following any Qualified Spin Off Transaction and the related
assignment pursuant to Section 11.1 of the Stockholders' Agreement to the Spin Off Parent, such
term shall be deemed to refer, to the extent applicable, to such Spin Off Parent and its Controlled
Affiliates.

"Cox Sub" means Cox @Home, Inc., a Delaware corporation and an indirect wholly
owned Subsidiary ofCCI, and any member of the Cox Stockholder Group to which Company
Securities are Transferred pursuant to a Permitted Transfer.

"Cox Ultimate Parent" means CEI.

"Eligible Stockholder" means a Stockholder whose Stockholder Group owns its
applicable Eligible Stockholder Amount (as defined in the Stockholders' Agreement) or, with
respect to a Stockholder whose failure to own such amount has been waived by all other
Stockholders, such Stockholder during the period any such waiver (or any further waiver) is in
effect in accordance with the provisions of the Stockholders' Agreement.

"Excluded Service" means any Internet Service the provision of which is not a Restricted
Business; provided, that the term "Excluded Service" shall not include the creation or
aggregation of content.

"Exclusive Stockholder" means a Stockholder whose Cable Parent has complied with at
all times since the Execution Date, and remains in compliance with, the Cable Parent Exclusivity
Provisions (without regard to whether the Restricted Period has ended as to such Cable Parent).

"Execution Date" means June 4, 1996.

"Homes Passed" means the number of residential homes that can be connected to a cable
distribution system (provided, that each residential unit in a multiple dwelling unit shall be
counted as one Home Passed).

"Internet Backbone" means a network which: (x) can or does (i) assign IP addresses or
manage IP address assignments for machines or networks to which it is connected, (ii) accept or
deliver IP datagrams from machines or networks to which it is connected, or (iii) maintain IP
packet traffic to other machines or networks; and (y) provides IP connectivity on a regional,
national or international basis; provided, however, that such a network which provides
connectivity solely within a single metropolitan area shall not be deemed an Internet Backbone.
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"Internet Backbone Service" means a communications service provided over an Internet
Backbone.

"Internet Service" means a communications service provided over a network which can
or does (i) assign IP addresses or manage IP address assignments for machines or networks to
which it is connected, (ii) accept or deliver IP datagrams from machines or networks to which it
is connected, or (iii) maintain IP packet traffic to other machines or networks.

"IP" means the Internet Protocols as defined by the document titled RFC-791, by John
Pastell of the University of Southern California, dated 1981, or subsequent revisions thereof.

"KPCB" means KPCB VII Associates, a California partnership.

"KPCB Affiliates" means KPCB, Kleiner, Perkins, Caufield & Byers VII and KPCB
Information Sciences Zaibatsu Fund II, each a California limited partnership of which KPCB is
the general partner, and James Clark.

"KPCB Constituents" means each KPCB Affiliate, any wholly owned Subsidiary of a
KPCB Affiliate to which such KPCB Affiliate shall have transferred securities of the Company
in accordance with the terms hereof and any general or limited partners of such KPCB Affiliate
or Subsidiary to whom such KPCB Affiliate or such Subsidiary shall have transferred such
securities ofthe Company in accordance with the terms hereof.

"KPCB Stockholder Group" means collectively, KPCB, the KPCB Affiliates and the
KPCB Constituents.

"LCO Agreement" means the agreement between an Operator and the Company relating
to the distribution of the @Home Service in the Operator Territory and having terms and
conditions substantially in accordance with those set forth in the Local Cable Operator
Agreement Term Sheet, dated the date hereof; provided that if the matters set forth in such term
sheet are superceded by a form of definitive agreement which is approved in writing by each of
the Cable Parents, such form of definitive agreement will constitute the LCO Agreement for all
purposes hereunder.

"Local Area" shall mean that portion of the @Home First Page programmed by the
Operator, which portion as to an Affiliated Operator, shall consist of one browser user interface
button (the "BUI Button") and 50% ofthe area of the @Home First Page (or such lesser portion
as such Affiliated Operator shall elect to program).

"Local Content" means any content offering which is transported primarily on a Local
Service.

"Local Service" means a communications service connected, directly or indirectly, to the
Operator's cable system by means that do not use or require transmission, directly or indirectly,
over an Internet Backbone.
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"MDA Term Sheet" means this Master Distribution Agreement Term Sheet, as it may be
amended or supplemented to the date of determination.

"MFN Provisions" means the MFN provisions set forth herein applicable to each
Exclusive Cable Parent.

"National Area" shall mean the @Home First Page (other than the Local Area) and the
rest of the @Home web site, including, without limitation, any thematic pages.

"Network Upgrade" means the construction or upgrade of the @Home Facilities
necessary to connect to a specific Upgraded System at the Point of Demarcation in order to
provide delivery of the @Home Services, including, but not limited to, the acqUisition of
hardware and software required in order to distribute the @Home Services to such Upgraded
System, all in accordance with the Specifications and Standards. The portion of the @Home
Network which has been so upgraded is referred to herein as the "Upgraded Network Portion."

"Non-Pro Rata Roll-Out Budget" means any Roll-Out Budget which fails to provide an
allocation of funds or other resources for the Network Upgrade reasonably necessary to provide
for the roll-out during the applicable planning period (such planning period to be not greater than
12 months) (a "Planning Period") of the @Home Services to a proportionate number of the
Qualifying Offered Homes Passed proposed by a Cable Parent in such Planning Period. The
determination as to whether such roll-out is proportionate to such Cable Parent shall be made
based upon (i) the relationship that the Qualifying Offered Homes Passed by such Cable Parent
bears to the Qualifying Offered Homes Passed of all such Cable Parents for such Planning Period
and (ii) the relationship of the projected date for the completion of the applicable Network
Upgrade to the date or dates projected by the applicable Cable Parent for the availability of the
applicable Qualifying Offered Homes Passed during such Planning Period.

"Offered Homes Passed" means, without duplication, the number of Homes Passed which
a Cable Parent proposes to include in the Master Roll-Out Schedule for a given Planning Period.

"Operator" means the corporation, partnership or other entity which owns and operates a
cable television system that agrees to distribute the @Home Services in accordance with the
terms of an LCO Agreement.

"Operator Facilities" means the cable television system facilities in an Upgraded System
owned or leased by an Operator from each Point of Demarcation to and including the cable
modem at the location of each subscriber (whether or not such cable modem is owned by the
Operator); provided, that Operator Facilities shall not include the ownership ofany software or
other intellectual property rights licensed by @Home to such Operator (other than rights related
to such license).

"Operator Territory" means the geographic area where an Operator is providing cable
television service through the Operator's distribution facilities.
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"Parent" means, as to the TCI Stockholder Group, TCI; as to the KPCB Stockholder
Group, KPCB; as to the Cox Stockholder Group, CCI; and as to the Comcast Stockholder Group,
Comcast, or, in each case any Spin Off Parent of any of the foregoing following the assignment
referred to in Section ll.l ofthe Stockholders' Agreement.

"Performance Default" shall occur if, as of the indicated date, the High C Performance
Ratio exceeds the product of (I) two times (II) the TCI Performance Ratio. The "High C
Performance Ratio" shall be the greater of (i) the amount equal to (x) the aggregate number of
Residential Subscribers to the @Home Service of Comcast Cable and its Controlled Affiliates,
divided by (y) the aggregate number of Homes Passed by QualifYing Systems owned by
Comcast Cable and its Controlled Affiliates and (ii) the amount equal to (a) the aggregate
number of Residential Subscribers to the @Home Service of CCI and its Controlled Affiliates,
divided by (b) the aggregate number of Homes Passed by QualifYing Systems owned by CCI and
its Controlled Affiliates, in each such case as of the end of the calendar month preceding the date
of determination (the Cable Partner with respect to whom such amount is greater as of the
applicable date of determination being referred to herein as the "High C"). The "TCI
Performance Ratio" shall be an amount equal to (A) the aggregate number of Residential
Subscribers to the @Home Service ofTCI and its Controlled Affiliates, divided by (B) the
aggregate number of Homes Passed by QualifYing Systems owned by TCI and its Controlled
Affiliates, in each case as of the end of the calendar month preceding the date of determination.

"Person" means any individual, corporation, limited liability company, partnership, joint
venture, association, joint stock company, trust, unincorporated organization, government or
agency or political subdivision thereof, or other entity, whether acting in an individual, fiduciary
or other capacity.

"Point of Demarcation" means the interface between the Operator Facilities and the
@Home Facilities, which interface shall, unless otherwise agreed, be located on the @Home side
ofthe cable data router (which shall be part of the Operator Facilities) (or, without limitation,
such other equipment which is part of the Operator Facilities which connects to the @Home
Facilities at substantially the same location at which the cable data router is customarily
connected as of the date hereof) at each applicable cable system head-end or regional head-end.

"Pro Rata Roll-Out Budget" means any Roll-Out Budget which is not a Non-Pro Rata
Roll-Out Budget.

"Projected Commencement Date" means the date specified by a Cable Parent in the
Master Roll-Out Schedule as the date by which the Cable Parent proposes to begin distributing
the @Home Service to all or a specified portion ofthe applicable cable system.

"Promotional Agreement" means an agreement entered into between a content provider
and @Home (individually and not through an agency relationship with a Cable Parent or any of
its Controlled Affiliates) providing for the promotion of such content or content provider on the
@Home Services (e.g., through button or hot link placement on the browsers, home pages or
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theme pages in the National Area, by the @Home video barker or otherwise) as @Home and
such content provider shall agree, at which point such promotional activity shall become a part of
the @Home Services, subject, however, to the Cable Parent Exclusion Right.

"Public Company" means any Person which has a class or series of its equity securities
registered under Section 12(b) or 12(g), or which is required to file reports pursuant to Section
15(d), of the Securities Exchange Act of 1934, as amended (the "Exchange Act") (or any
successor or comparable provisions of the federal securities laws), which class or series of equity
securities are actively traded.

"Qualifying Offered Homes Passed" means, without duplication, Offered Homes Passed
located in Qualifying Systems.

"Oualified Spin Off Transaction" means any transaction or series of related transactions
in which (and after giving effect thereto) (i) a majority of the outstanding equity interests of a
Stockholder are distributed, directly or indirectly, to the stockholders of its Parent, (ii) any
Person or group of Persons which Controlled the Parent of a Stockholder immediately prior to
such transaction Control such Stockholder (or any successor entity) following such transaction
and (iii) the Persons or group of Persons which Controlled the Parent of a Stockholder
immediately prior to such transaction hold immediately after such transaction a direct or indirect
proportionate equity interest in such Stockholder of more than 50% of the proportionate equity
interest that such Person or group of Persons held in such Parent on the record date for such
distribution.

"Qualifying System" means one or more cable television systems owned by a Cable
Parent or any of its Controlled Affiliates which are contiguous or clustered in an area and which
system or systems represent in the aggregate not less than 50,000 Homes Passed, or such lesser
number as the Board shall hereafter establish as being the minimum number of Homes Passed by
such related cable systems as is necessary in order to justify, on an economic and resource
allocation basis, a roll-out of the @Home Services solely to such cable systems.

"Residential Subscriber" shall mean a residential subscriber to the @Home Service (i)
whose account is 60 days or less past due, (ii) who has been receiving the @Home Service for at
least 60 consecutive days, and (iii) who has paid for at least one month's @Home Service at
standard rates.

"Restricted Period" means the period of time commencing on the Execution Date and
terminating upon the first to occur of (w) as to each Cable Parent, the termination of the Cable
Parent Exclusivity Provisions as to such Cable Parent, (x) the sixth anniversary of the Execution
Date, and (y) the effectiveness of any change in law, statute or regulation or the entering of any
adverse judicial decision or injunction or other action, in each case which materially impairs the
enforceability (in accordance with their respective terms) of any of the Cable Parent Exclusivity
Provisions, @Home Exclusivity Provisions, MFN Provisions or the Content Tag-Along Right.
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"Roll-Out Budget" means that portion of@Home's budget for any applicable Planning
Period relating to the costs and expenses of the Network Upgrade committed to by @Home in
order to make the @Home Services available for distribution by the Projected Commencement
Dates of those Qualifying Offered Homes Passed to which @Home is scheduled to commence
distribution within such Planning Period.

"Specifications and Standards" means, collectively, the specifications and standards for
the Operator Facilities and the technical requirements for distribution of the @Home Services as
set forth in Exhibit A attached hereto.

"Spin Off Parent" means the member of a Stockholder's Stockholder Group whose equity
securities are distributed to the stockholders of the Parent of such Stockholder Group in a
Qualified Spin Off Transaction. Upon the assignment to it pursuant to Section Il.l of the
Stockholders' Agreement, such Spin Off Parent shall succeed to the rights and obligations of its
related Parent and shall become the Parent for all purposes hereunder.

"Stockholder" means each of TCI Sub, Cox Sub, Comcast Sub and the KPCB Affiliates,
and each other Person who becomes a holder of Company Securities and a party to this
Agreement in accordance with the terms hereof.

"Stockholder Group" means, as applicable, the TCI Stockholder Group, the KPCB
Stockholder Group, the Cox Stockholder Group or the Comcast Stockholder Group.

"Stockholders' Agreement" means the Amended and Restated Stockholders' Agreement,
dated August I, 1996, among @Home and each Stockholder, Cable Parent, Parent and Ultimate
Parent, as such agreement may be amended to the date of determination.

"Subsidiarv" when used with respect to any Person, means any other Person of which an
aggregate of 50% or more of the outstanding capital stock or other securities having ordinary
voting power to elect directors, managers, trustees or other controlling persons, or an equivalent
controlling interest therein, of such Person (irrespective of whether, at the time, capital stock or
other securities of any other class or classes of such entity shall have or might have voting power
by reason of the happening of any contingency) is, and of which an aggregate of 50% or more of
the interests in which are, at the time, directly or indirectly, owned by such Person and/or one or
more Subsidiaries of such Person.

"TCI" means Tele-Communications, Inc, a Delaware corporation, or any related Spin Off
Parent.

"TCI Change of Control" shall be deemed to have occurred at such time as (i) any Person
or a group of Persons acting in concert (including a natural person or any form of business entity
but excluding Bob Magness, John C. Malone, their respective lineal descendants, any estate or
trust for beneficiaries of any of the foregoing or any stockholder that was a member of the
controlling group of stockholders of TCI as of the Execution Date, and any employee stock
purchase or similar plan) owns an amount of stock representing in excess of 50% of the voting
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power of the outstanding common stock ofTCI and, (ii) as a result of achieving such ownership,
at any time prior to the first anniversary ofachieving such ownership the Persons who were
members of the Board of Directors of TCI as of the date of achieving such ownership, plus any
additional directors not designated by such Persons or group of Persons described in clause (i)
which are approved by a majority of the directors who were directors as of the date of achieving
such ownership, no longer constitute a majority of the entire Board of Directors ofTCI.

"TCI Stockholder Group" means TCI, TCI Internet Services, Inc. ('TCI Internet
Services"), TCI.NET, Inc. ("TCI.NET"), TCIC, TCI Sub and their respective Controlled
Affiliates; provided, however, that following any Qualified Spin Off Transaction and the related
assignment pursuant to Section ll.l of the Stockholders' Agreement to the Spin Off Parent, such
term shall be deemed to refer, to the extent applicable, to such Spin Off Parent and its Controlled
Affiliates.

"TCI Sub" means TCI Internet Holdings, Inc., a Colorado corporation and an indirect
wholly owned Subsidiary of TCI and any member of the TCI Stockholder Group to which
Company Securities are Transferred pursuant to a Permitted Transfer.

"TCI Ultimate Parent" means TCI.

"TCIC" means, collectively, TCI Communications, Inc., a Delaware corporation and TCI
Cable Investments Inc., a Delaware corporation.

"Ultimate Parent" means, as applicable, the TCI Ultimate Parent, the Comcast Ultimate
Parent or the Cox Ultimate Parent.

"Video Service" means any Internet Service or content provider which distributes or
provides streaming video transmissions (or other similar, successor or alternative methods of
transmission) which exceed the duration limitation set forth in the Specifications and Standards.

(b) Additional Definitions.

Defined Term

@Home Exclusivity Provisions
@Home Repurchase Right
AAA
Additional Benefit
ADI
Affected Cable Parent
Affected Party
Alternative Arrangement
BUI Button
Cable Parent Exclusivity Provisions
Comcast Non-Exclusive Right
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Section

7(a)(iii)
6(a)
l(c)
l6(c)
7(a)(ii)
7(a)(ii)
l(c)
l7(b)
I (a)
S(c)
6(a)
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Company
Competitor Exclusion
Consumer Purpose
Content Provider Group
Content Tag-Along Right
Control Acquisition
Control Restricted Assets
Controlled by
Cost
Discretionary Access Exclusion
Discretionary Exclusion
Eligible Cable Parent
Enhancement and Addition
Exchange Act
Exclusion Limit
Exclusive Cable Parent
Exclusive Territory
Exempt Acquisition
Exempt Restricted Assets
Failure Notice
First Determination Date
HighC
High C Performance Ratio
HSN
HSRAct
Internet Work Services
Master Roll-Out Schedule
MFN
Non-Control Acquisition
Notifying Party
Obligated Party
Offer Price
Offeree
Offeror
Planning Period
Restricted Assets
Restricted Business
Specified Brand
Specified Promotions
Subject Shares
Subject Securities Purchase Price
Subsequent Determination Date
Supermajority of Affected Cable Parents
TBS
TCI Internet Services
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I (a)
l4(d)
5(a)
l4(c)
l6(e)
5(c)(i)
5(c)(i)
lea)
I (a)
l5(a)
l4(d)
8
13(b)
I (a)
l4(e)
7(a)(i)
7(a)(i)
5(c)(i)
5(c)(i)
l(c)
8
I (a)
I (a)
l4(d)
5(c)(iv)
5(a)
2
9
5(a)
l(c)
l(c)
5(c)(iii)
l6(a)
l6(a)
I (a)
5(c)(i)
5(a)
l4(c)
l4(c)
6(a)
6(a)
8
7(a)(ii)
l4(c)
lea)
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TCI Performance Ratio
TCI.NET
Term
Triggering Cable Parent
Unaffiliated Third Party
Upgraded Network Portion
Upgraded System

(c) Reasonable Commercial Efforts.

I (a)
I (a)
Sea)
8
9
I (a)
I(a)

Any reference herein to an obligation to use "all commercially reasonable
efforts," "reasonable commercial efforts" or any similar level of effort shall mean an obligation
to use commercially reasonable efforts, and no difference in the language expressing any such
level of effort shall imply any substantively different obligation; provided, however, that the term
"reasonable best efforts" as used in Section 7(a), 13(b) and 15 hereof shall be deemed to require a
level of effort on the part of @Home which is significantly greater than the level of effort
required to satisfy its obligations under a standard requiring use of "commercially reasonable
efforts."

The party (the "Obligated Party") that is obligated to utilize "reasonable best
efforts" with respect to any matter shall immediately notify (the "Failure Notice") each party (an
"Affected Party") to which the Obligated Party is so obligated if the Obligated Party determines
that it is not able to accomplish the matter with respect to which it is obligated to use such
reasonable best efforts. If any Affected Party (the "Notifying Party") notifies the Obligated Party
in writing that the Notifying Party believes that the Obligated Party has not used its reasonable
best efforts as to any applicable matter, the Obligated Party shall provide a written response to
the Notifying Party and to each other Affected Party within two Business Days (as defined in the
Stockholders' Agreement). Any Affected Party shall be entitled to initiate binding arbitration
with respect to matters related to the obligation to use reasonable best efforts with CableLabs as
the arbitrator. If CableLabs is unwilling or unable to act as arbitrator, any Affected Party shall be
entitled to submit the matter to arbitration before the American Arbitration Association ("AAA")
in accordance with AAA's then applicable rules and procedures. Any arbitration shall be
conducted in New York, New York or at such other location that may be selected by mutual
agreement ofthe Obligated Party and each Notifying Party as to such matter. The parties shall
utilize the most expedited form of arbitration available with the intent that the matter be resolved
within 30 days after submission to the extent practicable. The cost of arbitration shall be borne
by the non-prevailing party (as determined by such arbitrator). To the extent such arbitration
results in a decision that the Obligated Party has not used its reasonable best efforts and such
decision specifies an action to be taken which would constitute such reasonable best efforts, the
Obligated Party shall thereafter be required to take such action. The prevailing party shall be
entitled to enter a judgment with respect to the arbitrator's determination (which may provide for
money damages and/or other forms of legal and/or equitable relief) in any court of relevant
jurisdiction and all parties shall be fully bound by the arbitrator's determination. Nothing herein
shall limit the right of any party to seek equitable relief in any court of relevant jurisdiction.
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2. Creation of Master Roll-Out Schedule.

In connection with the establishment of@Home's periodic budget and business plan and
the periodic amendments to @Home's Business Plan contemplated hereby, each Cable Parent
shall deliver to @Home a list of Offered Homes Passed (and the related cable systems) and
Projected Commencement Dates for such Offered Homes Passed. Such list shall include, by
separate designation, those Offered Homes Passed which are Qualifying Offered Homes Passed.
Thereafter, the Cable Parents and @Home shall cooperate in good faith to establish a timetable
and schedule in order to coordinate the Cable System Upgrade plans of each Cable Parent with
the Network Upgrade plans of@Home so as to attempt to make the @Home Services available
to the Offered Homes Passed on or before the applicable Projected Commencement Date in an
efficient and economical manner; provided, however, that such timetable and schedule shall be
determined (i) by giving priority to making the @Home Services available to those Offered
Homes Passed which are Qualifying Offered Homes Passed, (ii) in accordance with the
respective Projected Commencement Dates relating to such Qualifying Offered Homes Passed
and (iii) in proportion to the respective number of Qualifying Offered Homes Passed of such
Cable Parents. The schedule determined and approved by the Board of @Home in accordance
with the foregoing criteria shall be the "Master Roll-Out Schedule" (together with any
modifications and adjustments within the applicable Planning Period agreed to by @Home and
the applicable Cable Parent following the adoption of the Master Roll-Out Schedule), which
shall include, for each Cable Partner, specific plans related to the cable systems to be upgraded,
the number of Offered Homes Passed and Qualifying Offered Homes Passed therein and the
Proposed Commencement Date therefor, together with such additional information as the parties
may agree. Subject to any subsequent adjustments within the applicable Planning Period as may
be agreed to by the applicable Cable Parent and @Home, the information set forth therein (x) as
to a Cable Parent, shall constitute its representation to @Home that such Cable Parent reasonably
believes that the applicable Offered Homes Passed will be made available for distribution of the
@Home Services by the applicable Projected Commencement Dates, and (y) as to @Home, shall
constitute @Home's agreement to use commercially reasonable efforts to cause the @Home
Network to be upgraded in such a way as is necessary in order to cause the @Home Services to
be available for distribution to such Qualifying Offered Homes Passed by the applicable
Projected Commencement Dates.

3. Execution of Local Cable Operator Distribution Agreements.

Immediately following the establishment of the Master Roll-Out Schedule for each
Planning Period, each Cable Parent shall cause those of its Affiliated Operators which own and
operate cable systems serving the Offered Homes Passed which have a Projected
Commencement Date during such Planning Period to enter into a LCO Agreement with @Home.
Each such LCO Agreement shall incorporate therein the relevant matters from the Master Roll­
Out Schedule, including but not limited to, the number of Offered Homes Passed for such
Operator Territory and the related Projected Commencement Dates.
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4. Budgets.

(a) @Home will use commercially reasonable efforts to cause the @Home Services
to be available to all Qualifying Offered Homes Passed of the Cable Parents having Projected
Commencement Dates within such Planning Period and will use commercially reasonable efforts
to comply with the Master Roll-Out Schedule for such Planning Period.

(b) The adoption ofa Non-Pro Rata Roll-Out Budget shall require a Supermajority
Vote (as defined in the Charter). A Stockholder who has been treated in a non-pro rata manner
with respect to a Roll Out Budget and has not voted in favor of such Non-Pro Rata Roll-Out
Budget, shall be entitled to a written explanation of such treatment from the Chief Executive
Officer and each director who has voted in favor of such Non-Pro Rata Roll-Out Budget.

(c) In the event a Cable Parent believes that any Roll-Out Budget approved by a
majority of the Board constitutes a Non-Pro Rata Roll-Out Budget, such Cable Parent shall
promptly notify the Board of such belief and present evidence of such claim.

5. Cable Parent Exclusivity Provisions.

(a) During the Restricted Period, no Cable Parent will, and each Cable Parent will
cause any Person that is or shall become a Controlled Affiliate of such Cable Parent not to,
directly or indirectly (i) conduct or engage in any Restricted Business (as defined below), (ii)
participate (whether by means of a management, advisory, operating, consulting or similar
agreement or arrangement) in any Restricted Business, or (iii) have any record or beneficial
equity interest, either as a principal, trustee, stockholder, partner, joint venturer or otherwise, in
any Person which so conducts, engages in or participates in, any Restricted Business.
Notwithstanding the foregoing, the provisions of this Section 5 shall not: (x) prevent the
beneficial ownership for investment purposes of 10% or less of any class of equity securities of
any such Person which is a Public Company; (y) prevent any Exempt Acquisition (as defined
below), the operation of any Exempt Restricted Assets (as defined below) or any Non-Control
Acquisition (as defined below) (in each case, subject to compliance with the other provisions
hereof); and (z) be applicable to any Restricted Business in which a Cable Parent or its
Controlled Affiliate engaged or participated in, or in which such Cable Parent or Controlled
Affiliate beneficially owns any equity interests, in each case as of the Execution Date; provided,
that the level or scope of such Person's engagement, participation or equity ownership is not
increased during the Restricted Period other than in accordance with instruments or agreements
which were in effect on the Execution Date. In addition, the provisions of this Section shall not
be applicable with respect to any Operator Territory to the extent that the Cable Parent
Exclusivity Provisions (as defined below) have been terminated as to such Operator Territory or
following the expiration of the Term (as defined in the LCO Agreement) of the applicable LCO
Agreement; provided, however, that regardless of any release of an Operator under an LCO
Agreement with respect to a specified Operator Territory, the restrictions set forth in clause (iii)
of the first sentence ofthis Section 5 (a) shall continue nonetheless to be applicable to such
released Operator for the applicable Restricted Period. For purposes of this MDA Term Sheet,
the term (A) "Non-Control Acquisition" shall mean any acquisition of beneficial ownership of
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equity securities of any Person which are registered under the Exchange Act, if none of such
Cable Parent or any Controlled Affiliate of such Cable Parent shall Control or be under common
Control with such Person, and (B) "Restricted Business" shall mean (I) the provision ofa
residential Internet Service over the cable television plant or equipment of any Cable Parent or its
Controlled Affiliates at bit rate speeds greater than 128 kbps whose primary purpose is the
provision to consumers of entertainment, information content, transactional services or e-mail,
chat and news groups or substantially similar services (a "Consumer Purpose"), (2) the
connection by any Cable Parent or any Controlled Affiliate thereof of its cable television plant
and equipment directly or indirectly to any Internet Backbone for a Consumer Purpose at bit rate
speeds greater than 128 kbps, or (3) the business of providing or engaging in any Internet
Backbone Service, in each of the above cases of clauses (1), (2) and (3), (x) other than any such
service to be offered by @Home and (y) within the United States of America; provided,
however, that notwithstanding the provisions of clauses (I) and (2) of subsection (B) above (and
regardless whether or not such service or other activity is otherwise within the definition of the
term "Restricted Business"), "Restricted Business" shall not include: (i) the creation or
aggregation of content; (ii) the provision by any Cable Parent of telephony services (i.e., the
provision of conventional telephone service, including POTS and ISDN) to its subscribers,
provided that any use of or connection to any Internet Service in connection with the provision of
such telephony services shall be (x) pursuant to a subscriber dial-up of an Internet Service
provider and (y) at bit rate speeds of 128 kbps and below; (iii) the provision of services which are
primarily work-related ("Internet Work Services"); (iv) the provision of any Internet Services not
using a Cable Parent's cable television plant; (v) the provision of any Internet Service that is a
Local Service; (vi) the provision of services which are primarily utilized to connect students to
schools, colleges and universities; and (vii) the provision ofInternet telephony, Internet video
telephony, or Internet video conferencing; (viii) the provision ofInternet Services (x) which are
primarily intended for display on a television (provided that any Internet Service that is displayed
on a computer monitor or television that also functions as a display device for a personal
computer shall not be deemed to be primarily intended for display on a television unless such
personal computer is equipped with a television tuner and such personal computer is functioning
as a television display device through such monitor or television at such time as the Internet
Services are provided) and (y) that provide the user with no more than limited access to the
Internet that is of a type and quality that is substantially less comprehensive than that offered by
a typical Internet service provider (such as AOL, CompuServe, Netcom or WebTV); (ix) the
provision of primarily downstream Internet Services where the user cannot send commands in
the upstream direction by means of telecommunications connectivity to the source of such
downstream Internet Services in real-time (i.e., with typical latencies ofless than five minutes);
or (x) the provision of Video Services. In addition, notwithstanding the prohibitions set forth in
this Section 5(a), each Cable Parent shall be entitled to engage or participate in limited testing,
trials and similar activities with respect to any Restricted Business so long as (I) such
engagement or participation is solely for testing or trial purposes, (II) such Cable Parent makes
any such service available to a limited number of Homes Passed (as defined in the Stockholders'
Agreement) (which shall not exceed 50,000 in the aggregate), (III) the duration of such testing or
trial does not exceed six months and (IV) the public disclosures made by such Cable Parent shall
not characterize or represent such service as other than a test or trial. Each Cable Parent agrees
that, subject to any applicable confidentiality obligations, it will advise @Home of its intention
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to conduct such testing, trial or other activity, and @Home and each Cable Parent agree to
discuss in good faith arrangements to conduct such testing or trial jointly, provided that neither
party shall be under any obligation to agree to any joint testing arrangements.

(b) In the event that, during the Restricted Period, any Cable Parent or any of its
Controlled Affiliates desires to enter into or conduct any business in the United States which
would not be a Restricted Business but which requires the utilization or other implementation of
both the cable plant of such Cable Parent or its Controlled Affiliates and an Internet Backbone
Service, then such Cable Parent or its Controlled Affiliate shall first offer to @Home the
opportunity to provide such Internet Backbone Service in accordance with the provisions of this
Section 5 (b); provided that neither such Cable Parent nor its Controlled Affiliate shall be
obligated to make such offer if the business to be conducted or entered into would involve
obtaining the Internet Backbone Service from a Person or group of Persons that is offering to
provide such service or cause such service to be provided only in a package with other products
or services that are integral to such other business. Notwithstanding the foregoing proviso,
nothing herein contained shall be deemed to modifY any Cable Parent's obligations pursuant to
Section 5 (a). Such offer shall include a specification of the requirements for such Internet
Backbone Service and a good faith estimate of the most favorable terms and conditions on which
such Internet Backbone Service is available to such Cable Parent or its Controlled Affiliate from
third parties. If @Home proposes to provide such Internet Backbone Service within a reasonable
period of time following such offer, then, the Cable Parent or its Controlled Affiliate and
@Home will negotiate in good faith the terms and conditions under which @Home would
provide such Internet Backbone Service. Unless the terms and conditions upon which @Home is
to provide such service following such negotiation are less favorable to such Cable Parent or its
Controlled Affiliate than those available from a third party, then such Cable Parent or Controlled
Affiliate shall select @Home to provide such Internet Backbone Service on such terms and
conditions so offered. In consideration of the Cable Parent's agreement to provide @Home such
opportunity to provide such Internet Backbone Service, @Home agrees that it will not propose to
provide such Internet Backbone Service unless it reasonably believes that it is able to provide the
Internet Backbone Service so requested.

(c) (i) In the event that at any time during the Restricted Period, a Cable Parent
and/or any Person that is or shall become a Controlled Affiliate of such
Cable Parent, shall acquire beneficial ownership of at least a majority of
the then outstanding voting power of any Person, which such Person is not
principally engaged in any Restricted Business, but nonetheless, directly
or indirectly, owns, leases or otherwise operates facilities (the "Exempt
Restricted Assets") which, ifoperated independently, would constitute a
Restricted Business (an "Exempt Acquisition"), the provisions of this
Section 5 (c) shall be applicable to such Exempt Restricted Assets. In the
event that at any time during the Restricted Period, a Non-Control
Acquisition shall occur and if at any time during the Restricted Period the
beneficial ownership of equity securities giving rise thereto shall cease to
qualify as a Non-Control Acquisition for any reason, a "Control
Acquisition" shall have occurred and then the provisions of this Section 5
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(c) shall be applicable to the assets and business of the Person which is the
subject of such Control Acquisition which, if operated independently
would constitute a Restricted Business (the "Control Restricted Assets,"
and together with any Exempt Restricted Assets, the "Restricted Assets").

(ii) In the event of any Exempt Acquisition or any Control Acquisition, the
applicable Cable Parent will (and will cause any Person which is or shall
become a Controlled Affiliate of such Cable Parent to) use reasonable
commercial efforts to divest any Restricted Assets so acquired unless such
divestiture would be adverse to the tax structure of any Exempt
Acquisition or Control Acquisition; provided, however, that such Cable
Parent shall be required to use reasonable commercial efforts to divest
such assets within a reasonable period following the time such divestiture
would not be adverse to the tax structure of such acquisition, in which
event all parties would reasonably cooperate to cause such divesture to be
accomplished on a tax-efficient basis. Such reasonable commercial efforts
shall be deemed to include an auction of such Restricted Assets.
Notwithstanding the foregoing, such Cable Parent will not be required to
dispose of such Restricted Assets if it would not realize the fair market
value thereof (it being agreed that the fair market value thereof will be
computed by reference to the overall acquisition price in the Exempt
Acquisition or Control Acquisition). The provisions of clauses (iii), (iv)
and (v) of this Section 5 (c) shall apply to any such disposition.

(iii) Such Cable Parent shall not, and shall not permit any Person which is or
shall become a Controlled Affiliate of such Cable Parent to, sell, transfer
or otherwise dispose of all or any substantial portion of such Restricted
Assets, unless prior to any such sale, transfer or other disposition, such
Cable Parent shall have offered by written notice to sell to @Home (or its
Controlled Affiliate) all or such portion of the Restricted Assets at a
specified price (the "Offer Price") and shall have allowed such offer to
remain open and available for acceptance for a period of at least 30
calendar days. In the event that such offer is not accepted within such
30-day period, such Cable Parent or such Controlled Affiliate shall be free
to offer such Restricted Assets to any other Person, provided, however,
that such Cable Parent shall not, and shall not permit any Person which is
or shall become a Controlled Affiliate of such Cable Parent to, offer to
sell, transfer or otherwise dispose of such Restricted Assets, and shall not
sell, transfer or otherwise dispose of any of such Restricted Assets, for a
price less than the Offer Price or on terms which are more favorable to
such offeree than the terms on which such Restricted Assets were offered
to @Home, in either case without first complying again with the
provisions of this clause (iii).
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(iv) In the event that @Home shall accept any such offer described in clause
(iii), the closing of the purchase of the Restricted Assets shall take place at
the principal office of such Cable Parent on the later of (x) the fifth
business day after the expiration of the 30-day period after the giving of
the notice set forth in clause (iii), and (y) the fifth business day after the
receipt of any required governmental approval or the expiration or
termination ofany waiting period, including any waiting period pursuant
to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended
(the "HSR Act").

(v) The foregoing provisions of this subsection (c) shall be applicable to
successive transfers or other dispositions of all or any portion of the
Restricted Assets by such Cable Parent or any Person which is or shall
become a Controlled Affiliate of such Cable Parent.

The provisions of this section are referred to herein as the "Cable Parent Exclusivity Provisions."
The obligations under the foregoing Cable Parent Exclusivity Provisions shall automatically
terminate as to the applicable Operator Territory upon the consummation of the sale or transfer of
such cable television system by a Cable Parent or its Controlled Affiliate to a third party (other
than a third party which is a Cable Parent or a Controlled Affiliate of a Cable Parent).

6. Corncast Non-Exclusivity Provisions.

(a) At any time following the third anniversary of the Execution Date, Comcast
Cable, by 90 days advance written notice to each other Stockholder and @Home, shall have the
right ("Comcast Non-Exclusive Right") to terminate the Cable Parent Exclusivity Provisions as
to itself and its Controlled Affiliates; provided, that in the event that Comcast Cable exercises the
Comcast Non-Exclusive Right, @Home shall have the right (the "@Home Repurchase Right") to
repurchase from the Comcast Stockholder Group the applicable amount of Subject Shares at the
applicable Subject Securities Purchase Price. The term "Subject Shares" shall mean, with
respect to any exercise of the Comcast Non-Exclusive Right during the time periods specified
below, the applicable percentage set forth below of the Company Securities (i) originally issued
to Comcast Cable at the closing under the Stock Purchase Agreement (as defined in the
Stockholders' Agreement), together with (ii) any Company Securities purchased by any member
of the Comcast Stockholder Group upon the exercise of their preemptive rights pursuant to the
Stockholders' Agreement, in each case as appropriately adjusted to take into account any stock
splits, stock dividends, reverse splits or recapitalization occurring after the Execution Date.
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Date of Exercise of Comcast
Non-Exclusive Right

After third anniversary of
Execution Date until and
including fourth anniversary
thereof
After fourth anniversary of
Execution Date until and
including fifth anniversary
thereof
After fifth anniversary of
Execution Date until and
including sixth anniversary
thereof

Percentage of
Company Securities

Subject to Repurchase
55%

30%

10%

The "Subject Securities Purchase Price" shall mean the original purchase price
paid by the Comcast Stockholder Group to @Home upon the original issuance of the applicable
Subject Shares, as such price may be appropriately adjusted in the event of any stock split,
reverse split, stock dividend or other reclassification ofthe capital stock of the Company
occurring after the date of issuance of the applicable Subject Shares; provided, however, that (i)
the purchase price of any Subject Shares issued upon the conversion or exchange of any other
security shall be equal to the purchase price of such other security plus any amounts payable by
the holder thereof in connection with such conversion or exchange of such security divided by
the number of such Subject Shares issued upon such conversion or exchange, (ii) the purchase
price of any Subject Shares issued upon the exercise of any option, warrant or other right shall be
the exercise price thereof plus any consideration paid in connection with the acquisition of such
option, warrant or other right, (iii) the purchase price of any Subject Shares which is an option,
warrant or other right shall be the amount of consideration paid in connection with the
acquisition of such option, warrant or other right, and (iv) the purchase price of any Subject
Shares acquired pursuant to any stock dividend shall be the par value of such security, or if there
is no par value, $.01.

(b) The @Home Repurchase Right may only be exercised by @Home in the event
that Comcast Cable exercises the Comcast Non-Exclusive Right; any other termination of the
Cable Parent Exclusivity Provisions shall not entitle @Home to exercise the @Home Repurchase
Right and such other termination of the Cable Parent Exclusivity Provisions shall automatically
terminate the @Home Repurchase Right as to all Subject Shares held by the Comcast
Stockholder Group (except to the extent that the @Home Repurchase Right has been previously
exercised or is then exercisable as to any of such Subject Shares in connection with the exercise
of the Comcast Non-Exclusive Right). In the event that Comcast elects to irrevocably terminate
its right to exercise the Comcast Non-Exclusive Right at any time prior to such time as the
@Home Repurchase Right has become exercisable as a result of the exercise of the Comcast
Non-Exclusive Right, it shall deliver an instrument to such effect to @Home whereupon the
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@Home Repurchase Right and Comcast's right to exercise the Comcast Non-Exclusive Right
shall terminate.

(c) Notwithstanding any other provision contained in this MDA Term Sheet or in the
Stockholders' Agreement, until the earlier to occur of (i) such time as none of the Subject Shares
would be subject to the @Home Repurchase Right in the event of an exercise of the Comcast
Non-Exclusive Right or (ii) such time as Comcast irrevocably terminates its right to exercise the
Comcast Non-Exclusive Right pursuant to the last sentence of Section 6(b), neither Comcast Sub
nor any member of the Comcast Stockholder Group shall be entitled to Transfer (other than to
another member of the Comcast Stockholder Group that agrees to be bound by the provisions of
this MDA Term Sheet and the Stockholders' Agreement) any Subject Shares that would be
subject to the @Home Repurchase Right were Comcast Cable to exercise the Comcast Non­
Exclusive Right.

(d) Nothing herein shall limit the right of any member of the Comcast Stockholder
Group to sell shares of Series A Common Stock pursuant to Section 4.5 of the Stockholders'
Agreement without regard to whether such shares are Subject Shares, and the @Home
Repurchase Right shall terminate as to any such shares so sold; provided, that in connection with
any such sale, Comcast shall be deemed to have sold first those Company Securities not subject
to the @Home Repurchase Right. After such a sale, the @Home Repurchase Right shall
continue as to any Subject Shares not so sold and the Comcast Non-Exclusive Right shall remain
in effect without modification.

7. @Home Exclusivity Provisions.

(a) (i) Notwithstanding anything to the contrary set forth in this MDA Term
Sheet (but subject to the other provisions of this Section 7), until the later
to occur of (x) such time as the applicable Cable Partner ceases to be an
Exclusive Stockholder (except as a result of the event specified in clause
(y) below) or (y) in the event the applicable Cable Partner ceases to be an
Exclusive Stockholder as a direct result of a termination of the Cable
Parent Exclusivity Provisions in connection with a TCI Performance
Default, the sixth anniversary of the Execution Date, but subject to the
requirements of applicable law and the other terms and conditions of this
MDA Term Sheet and the Stockholders' Agreement, @Home agrees that
neither it nor its Controlled Affiliates will (A) offer or provide Internet
Services (or any comparable services with comparable capabilities) at bit
rate speeds of greater than 128 kbps to residences (including, without
limitation, individual dwelling units within a multiple dwelling unit) in the
geographic area served by the cable systems owned by a Cable Parent
whose Stockholder Group includes an Exclusive Stockholder (an
"Exclusive Cable Parent") and its Controlled Affiliates (the "Exclusive
Territory") other than through the use of the Operator Facilities of such
Exclusive Cable Parent and its Controlled Affiliates pursuant to, or as
otherwise contemplated by, this MDA Term Sheet, or (8) offer, provide or
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distribute any Excluded Service (whether offered, provided or distributed
by @Home or a third party) to residences (including, without limitation,
individual dwelling units within a multiple dwelling unit) in the Exclusive
Territory, or (C) advertise, promote or market, or carry or otherwise
distribute advertising or promotions with respect to, any such Excluded
Service within the Exclusive Territory, in each case without the prior
written consent of such Affiliated Operator of such Exclusive Cable
Parent; provided, however, that subject to @Home's compliance with the
provisions of clauses (B) and (C) above, @Home shall not incur liability
to any Cable Parent or Affiliated Operator in the event that subscribers in
any such Exclusive Territory obtain access to such Excluded Services by
utilizing the capabilities of the @Home Service. To the extent that any
such Cable Parent grants @Home consent to promote, offer or distribute
any Excluded Service in the Operator Territory of any of its Affiliated
Operators, the terms and provisions upon which such Excluded Service
shall be distributed (including the compensation payable to @Home in
respect thereof) shall be as the parties may agree; provided, however, that
the terms and provisions of@Home's distribution of such Excluded
Service (including the compensation payable to @Home) shall be subject
to the MFN.

(ii) @Home and the Cable Parents agree that in addition to the limitations
applicable to @Home set forth in subsection (a)(i) above with respect to
the offer, provision or distribution of Video Services in any Exclusive
Territory, @Home will not initially offer, provide, distribute, advertise,
promote or market any Video Service in any individual Area of Dominant
Influence ("AD!") (as such term is defined by the Federal
Communications Commission) which, as of the date of the initial offering
of Video Services to @Home subscribers located in such AD!, includes an
Exclusive Territory of a Cable Parent, unless it shall have received the
prior written consent of a Supermajority of the Affected Cable Parents;
provided, that (A) @Home will be entitled to seek the foregoing consent
of the applicable Affected Cable Parents as to any AD! on multiple
occasions (notwithstanding any prior refusal of the applicable Affected
Cable Parents at the time of any such prior refusal to give such consent),
(B) no such consent shall be required as to any ADI at any time when
there are no Affected Cable Parents as to such AD! (notwithstanding
whether one or more Cable Parents subsequently becomes an Affected
Cable Parent as to such AD!), and (iii) the effectiveness of any such
consent shall not be affected by any subsequent acquisition or disposition
of cable systems by one or more Cable Parents (or other events affecting
the number of cable television subscribers) in the applicable AD!. The
term "Supermajority of Affected Cable Parents" shall mean those Cable
Parents having two-third (66-2/3%) of the number of cable television
subscribers located in such ADI of all Cable Parents having an Exclusive
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Territory within such AD! (each such Cable Parent, an "Affected Cable
Parent")

(iii) For purposes of this Section 7(a), (x) @Home's agreement not to offer,
provide or distribute any Video Service shall require it to use its
reasonable best efforts to block or otherwise impair a user's ability to
connect to any such Video Service through the @Home Service, to
provide notice to the applicable Cable Parent to the extent @Home
determines that subscribers of such Cable Parent are in fact connecting to
any such Video Service and to provide all Cable Parents with any software
or other technology which becomes available to @Home to monitor or
block such usage of Video Service and (y) restrictions set forth in this
Section 7(a) with respect to Excluded Services shall not be applicable to
Internet Work Services which do not offer or make available services to
residences. The provisions of this Section 7(a) are hereinafter referred to
collectively as the "@Home Exclusivity Provisions."

(iv) @Home acknowledges and agrees that each LCO Agreement entered into
following May 15, 1997 will contain a provision in which the applicable
Operator acknowledges and agrees to the existence and enforcement of the
@Home Exclusivity Provisions (including the enforcement of the rights of
any Affected Cable Parent(s) pursuant to clause (ii) above) as to any
ADI(s) containing all or a portion of the applicable Operator Territory, and
agrees that such Operator will not sue or threaten to sue, or seek or attempt
to cause any person to commence or threaten any governmental or
regulatory action or investigation against @Home or any Cable Parent as a
result of or in connection with the enforcement of the @Home Exclusivity
Provisions (including the provisions of such clause (ii».

(b) The provisions of Section 7(a) shall not be applicable with respect to any Operator
Territory to the extent that the @Home Exclusivity Provisions have been terminated as to such
Operator Territory or following the expiration of the Term of the applicable LCO Agreement.

8. Non-Performance of TCI.

In the event that TCI shall be in Performance Default on June 4, 1999 (the "First
Determination Date"), then the applicable Triggering Cable Parent (as defined below), if any,
shall, by written notice to @Home, TCI and each other Cable Parent, delivered within 60 days of
the First Determination Date, be entitled to terminate the Cable Parent Exclusivity Provisions as
to all Cable Parents and their Controlled Affiliates, such termination to be effective as of the date
of such notice. In the event that there is a Performance Default on the First Determination Date
but the applicable Triggering Cable Parent does not elect to terminate the Cable Parent
Exclusivity Provisions within the period specified above, then following each succeeding
anniversary thereafter during the Restricted Period (each such anniversary, a "Subsequent
Determination Date") upon which TCI shall be in Performance Default, the applicable Triggering
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Cable Parent, if an Eligible Cable Parent, shall have the right, exercisable by written notice to
@Home, TCI and each other Cable Parent, delivered within 60 days of such Subsequent
Determination Date to terminate the Cable Parent Exclusivity Provisions. The term "Triggering
Cable Parent" shall mean the High C as of the applicable date of determination or, if one of
Comcast Cable or CCI (a) is no longer an Eligible Cable Parent or (b) is acquired by TCI, the
remaining Eligible Cable Parent or Cable Parent not acquired by TCI, as the case may be,
between Comcast Cable and CCI. An "Eligible Cable Parent" shall mean any Cable Parent
which is a member of a Stockholder Group which includes an Eligible Stockholder.

9. Most Favored Nations Provisions.

Each Cable Parent and its Controlled Affiliates will be entitled to "most favored nation"
("MFN") (a) terms and conditions of carriage with respect to the distribution of the @Home
Services or any services provided to an Eligible Cable Parent pursuant to Section l8(c) below
(which distribution or other services for purposes ofthis Section 9 shall not include the
distribution or promotion of a content provider's services) and (b) terms and conditions of the
Trademark License Agreement (as defined below), and any Ancillary Services Arrangements (as
defined in the LCO Agreement), in each case, including all direct and indirect benefits as a result
of a transaction with @Home that are no less favorable than those offered to any other Operator,
individually or collectively from time to time. Such MFN status shall require identical treatment
of all Cable Parents and their respective Controlled Affiliates (without regard to the size (through
volume discounts or otherwise) or identity of such Cable Parent or its ownership of@Home
securities) (x) with respect to the terms of the distribution arrangements (including the
Trademark License Agreement and any Ancillary Services Arrangements) (other than the
duration of any distribution agreement arising from the provisions of the Term of the LCO
Agreement) granted to any Cable Parent and its Controlled Affiliates and (y) with respect to all
of the terms of such distribution arrangements provided to third party providers which are not
members of a Stockholder Group (an "Unaffiliated Third Party"), other than with respect to (i)
whether @Home requires that an unaffiliated Operator agree to provisions similar to the Cable
Parent Exclusivity Provisions as to the applicable Operator Territory, (ii) the level of
commitment related to the Cable System Upgrade and the remedies of@Home in the event of
any failure to upgrade such systems by the Projected Commencement Date, (iii) percentage splits
granted to Unaffiliated Third Parties in the event the Board of@Home, by a Required Either E
Cable Parent Election (as defined in the LCO Agreement), elects to increase the percentage split
to @Home (in which case the percentage split to @Home would be so increased with respect to
all future periods with respect to all Operators which are Cable Parents or Controlled Affiliates
of a Cable Parent with respect to any existing LCO Agreement (regardless of the existing
provisions thereof) or any LCO Agreement entered into in the future, while the LCO Agreements
of Unaffiliated Third Parties in effect at the time of such change would not be so affected), and
(iv) the duration of any distribution agreement. In addition, each Cable Parent and its Controlled
Affiliates shall be entitled to MFN status with respect to the terms of any sales agency agreement
pursuant to which it is authorized to enter into.Com Agreements on behalfof @Home.

10. Change of Control ofTCI.
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Following the occurrence of a TCI Change of Control, either CCI or Comcast Cable, so
long as it is an Exclusive Stockholder, shall be entitled to elect to terminate the Restricted Period
as to all Cable Parents and their Controlled Affiliates by giving written notice to such effect to
each other Stockholder and @Home, in which case no Cable Parent or its Controlled Affiliate
shall have any remaining obligations under the Cable Parent Exclusivity Provisions.

11. Changes in Master Roll-Out Schedule.

If a Cable Parent determines that it or one of its Controlled Affiliates will not be able to
fulfill its commitment with respect to the commencement of the availability of the @Home
Services as of the Projected Commencement Date, it will immediately notifY @Home, and, if
such notice is given at least 180 days prior to the applicable Projected Commencement Date, the
Cable Parent shall be entitled to substitute one or more other cable systems having substantially
the same number of Homes Passed as were required to be delivered by such date for
commencement of the @Home Services on that Projected Commencement Date, subject to the
approval of@Home, which will not be unreasonably withheld so long as the substitute systems
have similar characteristics in terms of number of Homes Passed and will not cause a material
increase in @Home's expenses or have a material adverse impact on @Home's ability to meet its
other commitments under the Master Roll-Out Schedule, in which case such substitute cable
systems shall retain the same roll out priority and Projected Commencement Date as the cable
systems they replaced. For purposes of the foregoing sentence, the substitution of any cable
systems that are not QualifYing Systems will be deemed to have such an impact unless such
cable systems are located in an area included in the current Master Roll-Out Schedule or in
which @Home has already commenced offering the @Home Services. Any changes to the
Master Roll-Out Schedule pursuant to this paragraph shall be incorporated in the affected LCO
Agreements, and the applicable Cable Parent shall cause the Operator of any such substituted
cable system to enter into an LCO Agreement. Notwithstanding the foregoing, nothing herein
shall limit the right of a Cable Parent or its Affiliated Operator, at any time prior to the
Commencement Date (as defined in the LCO Agreement), to remove any of its cable systems
from the Master Roll-Out Schedule and/or terminate any existing LCO Agreement in respect
thereof, subject to its obligations set forth in such LCO Agreement (including, but not limited to,
the payment to @Home of the @Home Specified Remedy (as defined in the LCO Agreement)
and the release of@Home from the @Home Exclusivity Provisions with respect to such
Operator Territory).

12. Local Content Programming.

Each Operator, as to its cable system, or each CableParent, as to one, several or all cable
systems owned by it and its Controlled Affiliates, shall be entitled to create, author, promote and
otherwise engage in the business related to Local Content offerings. Within the @Home First
Page, each Affiliated Operator shall be allocated the Local Area. Each Affiliated Operator or
Cable Parent, as the case may be, shall be entitled to program its Local Area as it shall determine
in its sole discretion, subject only to the Style Guidelines (as defined in the LCO Agreement).
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13. @Home Programming.

(a) @Home shall be entitled to create, author and promote such content provider
offerings as it shall determine, and shall have the right to program the National Area in its sole
discretion, subject to the Cable Parent Exclusion Right, the Cable Parent Access Blocking Right
and the provisions of Sections 7 and 13(b). @Home and each Cable Parent will use
commercially reasonable efforts to cooperate with each other in the creation of the @Home First
Page (including the coordination of the programming of the National Area and each Local Area)
so as to optimize the consumer appeal of the @Homeweb site.

(b) @Home agrees that it will use its reasonable best efforts to (i) consult with and
involve each of the Cable Parents in the development of requirements for and design of
enhancements to the @Home Service and new features and new applications proposed to be
included in the @Home Service (collectively, "Enhancement and Addition") and (ii) coordinate
closely with each Cable Parent with respect to the introduction of any Enhancement and Addition
which would or could have a significant effect upon the operations or business of the Cable
Parent with respect to its delivery ofthe @Home Service to its customers, including, but not
limited to, effects upon network transmission operations, customer service operations or
marketing operations. In addition, @Home will notify each Cable Parent not less than 60 days
prior to the proposed date of introduction of such Enhancement and Addition with respect to
such proposed introduction date and all material details related thereto. In the event that @Home
receives not later than the 30th day preceding such proposed introduction date, from Cable
Parents representing a majority of the aggregate number of Residential Subscribers of all of the
Cable Parents, written notice objecting to such Enhancement and Addition, @Home shall
postpone the introduction of the Enhancement and Addition in the Operator Territories of the
objecting Cable Parents, and shall thereafter negotiate with all Cable Parents and use its
commercially reasonable efforts to implement such changes as @Home and such Cable Parents
agree are necessary in order to cure such objections. Upon reaching agreement with Cable
Parents representing a majority of the aggregate number of Residential Subscribers of all of the
Cable Parents, @Home shall thereafter introduce such Enhancements and Addition to the
@Home Service. Notwithstanding the foregoing, the provisions of this Section 13(b) shall be
subject in all respects to the provisions of Section 7(a).

14. Execution of Promotional Agreements and Exercise of Cable Parent Exclusion
Right.

(a) Each Promotional Agreement shall provide that such content provider's right to
presentation on the National Area shall be subject to the exercise of the Cable Parent's Exclusion
Right and to @Home's obligations with respect to the @Home Exclusivity Provisions. Upon
execution of a Promotional Agreement, @Home shall provide written notice thereof by fax or e­
mail to a designated contact person at each Cable Parent. Such written notice shall include (i) the
identity of the content provider, (ii) a description outlining in reasonable detail the content to be
offered by such provider, (iii) the position in the National Area to be assigned to such content
provider, and (iv) an outline of the other terms and conditions of such Promotional Agreement.
Each Cable Parent will thereafter have the right to exercise its Cable Parent Exclusion Right with
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respect to Specified Promotions as to some or all of its Affiliated Operators distributing the
@Home Service. In order to exercise such right, the Cable Parent shall deliver reasonable notice
of its exercise of the Cable Parent Exclusion Right to @Home which will become effective
within a reasonable period of time after such notice.

(b) An exercise of the Cable Parent Exclusion Right shall result in (x) the exclusion
from the National Area of any or all Specified Promotions (as defined below) with respect to a
Specified Brand (as designated by the applicable Cable Parent) and (y) the replacement of such
promotions (e.g., replacement of the excluded "button") by other promotions of the same type
(e.g., replacement of an excluded button with another button) as selected by @Home.

(c) The term "Specified Promotions" shall mean any or all promotions in the National
Area relating to the Specified Brand of a content provider (as designated by the applicable Cable
Parent). A "Content Provider Group" shall mean a content provider that has entered into one or
more Promotional Agreements for the purpose of placing Specified Promotions in the National
Area with respect to a number of Specified Brands. The term "Specified Brand" means one or
more substantially similar brand names utilized by a content provider in connection with the
promotion of its business identified by such brand name(s). By way of example, Turner
Broadcasting System, Inc. ("TBS") and its subsidiaries would be considered a Content Provider
Group; WTBS and TNT would be considered to be two Specified Brands because they represent
distinct brand names (albeit in the same line of business). A Cable Parent electing to exercise its
Cable Parent Exclusion Right with respect to WTBS and TNT would be deemed to have
excluded two Specified Promotions to the extent that it elected to exclude both WTBS and TNT.
Similarly, a Cable Parent electing to exercise its Cable Parent Exclusion Right with respect to a
content provider which elected to use only one Specified Brand to promote several related sites
using substantially similar brand names (for example, QVC Diamonds, QVC Clothes, QVC
Electronics, etc.) would be deemed to have exercised its exclusion right with respect to one
Specified Brand.

(d) A Cable Parent shall be entitled to exercise its Cable Parent Exclusion Right from
time to time in its sole discretion. In the event that the number of Specified Brands excluded by
a Cable Parent exceeds its Exclusion Limit, then the Cable Parent Premium Service Revenue
Split shall be subject to adjustment as provided below. The exercise of the Cable Parent
Exclusion Right with respect to a Specified Brand will be counted toward the Exclusion Limit
regardless of whether such Cable Parent exercises the exclusion right with respect to some or all
of its Affiliated Operators or with respect to some or all of the Specified Promotions as to such
Specified Brand. For purposes of the determination of whether or not a Cable Parent has
exceeded its Exclusion Limit, there shall not be included as Specified Brands (i) a single
Competitor Exclusion (as defined below) or (ii) any exclusions which are Discretionary
Exclusions (as defined below). A "Competitor Exclusion" shall mean the exclusion of the
Specified Promotion(s) as to a single Specified Brand provider or service which is a competitor
to a content provider or service which is an affiliate of such Cable Parent; provided, that, if
Comcast Cable elects to use its Competitor Exclusion with respect to Specified Promotions of
the Home Shopping Network, Inc. ("HSN"), such exclusion shall be deemed to apply to all
electronic retailing businesses of HSN without regard to brand name. A "Discretionary
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Exclusion" shall mean an exclusion based upon (i) such Cable Parent's good faith determination
that the content to be offered constitutes pornographic or other immoral or overly violent subject
matter, (ii) such Cable Parent's reasonable determination that the content to be offered may
adversely impact an Affiliated Operator's franchise to deliver cable television service and/or the
@Home Service or (iii) such Cable Parent's good faith determination that such promotions may
relate to promotions in respect of any Person providing Video Services.

(e) The "Exclusion Limit" of each Cable Parent shall be three Specified Brands,
which Specified Brands may be changed by the applicable Cable Parent at any time upon
reasonable advance notice to @Home. In the event a Cable Parent exceeds its Exclusion Limit,
then during the monthly billing period in which such Cable Parent has exceeded its Exclusion
Limit the Premium Service Revenue Split (as defined in the LCO Agreement) between the
Operators that are Controlled Affiliates of such Cable Parent and @Home shall be adjusted to (x)
decrease the Premium Service Revenue Split to such Operators and (y) increase the Premium
Service Revenue Split to @Home from such Affiliated Operators in accordance with the
following schedule:

The Highest Number by
which such Cable Parent's
Exclusion of Specified
Brands Exceeds its
Exclusion Limit in a
billing month

1
2
3
4
5
6
7

8+

Operator's
Adjusted
Premium
Service
Revenue
Split

56%
51%
45%
38%
29%
17%
6%
0%

@Home's
Adjusted
Premium
Service
Revenue
Split

44%
49%
55%
62%
71%
83%
94%
100%

In connection with any change to the Premium Service Revenue Splits which has been approved
in accordance with the provisions of the LCO Agreement, the above revenue splits shall be
correspondingly adjusted.

15. Execution of .Com Agreements and Exercise of Cable Parent Access Blocking Right.

(a) Each .Com Agreement and Promotional Agreement shall provide that the content
provider's right to connectivity over the @Home Service to subscribers of any Affiliated
Operators shall be subject to the exercise of the Cable Parent Access Blocking Right and to
@Home's obligations with respect to the @Home Exclusivity Provisions. Upon execution of a
.Com Agreement, @Home or any Cable Parent or Controlled Affiliate acting as a sales agent on
behalf of @Home, shall provide written notice thereof by fax or e-mail to a designated contact
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person at @Home and each other Cable Parent, as applicable. Such written notice shall include
(i) the identity of the content provider and (ii) a description outlining in reasonable detail the
content to be offered by such provider. Upon exercise of its Cable Parent Access Blocking
Right, such Cable Parent shall deliver reasonable notice of its exercise of such right to @Home
and the other Cable Parents which will become effective within a reasonable period of time after
such notice. Subject to the other terms of this section, such Cable Parent shall thereafter have the
right to block the access by its subscribers of the @Home Service to (1) any content offering
with respect to which such Cable Parent would have been entitled to exercise its Cable Parent
Exclusion Right as a Discretionary Exclusion (a "Discretionarv Access Exclusion") and (2) any
content provider which is attempting to provide Video Services exceeding the duration limit set
forth in the Specifications and Standards; provided, however, that the Cable Parent's election to
exercise its rights pursuant to this clause (ii) shall not affect @Home's obligations pursuant to
Section 7(a). Subject to the next sentence, the exercise of the Cable Parent Access Blocking
Right shall be the sole responsibility of the Cable Parent so exercising it (including, but not
limited to, the determination of the technological means to block such access), and each Cable
Parent agrees that its exercise of such blocking right will be done in such a way that it does not
otherwise interfere in any significant way with the delivery and presentation of the @Home
Service. @Home shall use its reasonable best efforts to assist the Cable Parent in the exercise of
such Cable Parent Access Blocking Right.

(b) Each Cable Parent agrees to indemnify and hold @Home and each other
Stockholder harmless from all damages, costs and expenses (including reasonable legal fees)
incurred by @Home or each other Stockholder as a result of any claims, actions, suits or other
proceedings (including investigations related thereto) of any third party or governmental or
regulatory entity (other than a party to a .Com Agreement or a Promotional Agreement) arising
out of or relating to the exercise by such Cable Parent of the Cable Parent Access Blocking Right
with respect to a Discretionary Access Exclusion.

(c) @Home acknowledges and agrees that each .Com Agreement and each
Promotional Agreement entered into following the Execution Date will contain a provision in
which each content provider acknowledges and agrees to the existence and exercise of such
Cable Parent Access Blocking Right and Cable Parent Exclusion Right and enforcement of the
@Home Exclusivity Provisions, and agrees that such content provider will not sue or threaten to
sue, or seek or attempt to cause any person to commence or threaten any governmental or
regulatory action or investigation against @Home or any Cable Parent as a result of or in
connection with the exercise of the Cable Parent Access Blocking Right or Cable Parent
Exclusion Right or the enforcement of the @Home Exclusivity Provisions.

16. Content Tag-Along Right.

(a) Each Parent agrees that neither it nor any of its Controlled Affiliates will obtain
any Additional Benefit (as defined below) unless it has complied with the provisions of this
section. In the event that any Parent or its Controlled Affiliate seeks to enter into a transaction
with a third party in which such Parent or Controlled Affiliate mayor will receive any Additional
Benefit as a condition of or as a result of such third party's entering into a transaction with
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@Home, then such Parent or Controlled Affiliate will provide written notice to each Cable
Parent thereof describing such transaction and the Additional Benefit to be received by such
Parent or Controlled Affiliate. Such written notice shall also constitute an offer by such Parent
(the "Offeror") to each Cable Parent (each, an "Offeree") to participate in such transaction upon
the same terms and conditions as the Offeror (which, in the event any such Additional Benefit is
of a limited amount or type, shall mean the right to participate in such transaction pro rata based
upon each such accepting Offeree's ownership of equity securities of@Home and otherwise
upon the same terms and conditions as such Offeror), which offer may be accepted by such
Offeree by written notice to such Offeror, each other Offeree and @Home delivered to such
persons not later than the twentieth business day following the date of receipt of such notice;
provided that the Offeror may require an earlier response (but not less than five business days
following the receipt of such notice) by so specifying in the written notice to the extent such
earlier response is reasonably necessary.

(b) In the event that it is not reasonably practicable to offer participation in the
Additional Benefit as described above, the Offeror shall promptly make payments in cash to the
Offerees so that the Offeror and Offeree share in the value of the Additional Benefit pro rata
based solely upon their respective ownership of equity securities of@Home.

(c) In the event that the consideration to be paid (or Additional Benefit to be
received) by any Offeror in connection with such transaction is to consist of assets, securities or
other property or services, then the price at which any Offeree may accept such offer shall be or,
if applicable, the amount of cash payments by the Offeror, the fair market value of such assets,
securities, property or services, which if the parties are unable to agree, shall be the appraised
value thereof as determined by a mutually agreed upon investment banking firm. The term
"Additional Benefit" shall mean (i) securities or options, warrants or rights to acquire securities,
(ii) assets or (iii) other property or benefits of any type, in each case to be received by a Parent or
a Controlled Affiliate thereof in a transaction between such Parent or Controlled Affiliate and
such third party which transaction is conditioned upon or otherwise contingent upon such third
party's entering into such transaction with @Home and is upon terms and conditions which are
less favorable to @Home than @Home's regular charges or other terms for such services, or is
otherwise on terms which are not arm's-length.

(d) The exercise of any rights by a Cable Parent under this section shall be in addition
to any rights that a Cable Parent may have with respect to the applicable transaction pursuant to
Section 9 of this MDA Term Sheet.

(e) The right to participate set forth in this Section 16 is hereinafter referred to as the
"Content Tag-Along Right."

17. Parent Undertaking.

(a) Each of: (i) TCI, as to TCIC, TCI. NET and TCI Internet Services; (ii) CEI, as to
CCI; and (iii) Comcast, as to Comcast Cable, hereby undertakes that, in the event that such
Parent entity acquires control of any cable television systems which are not Controlled Affiliates
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of the applicable Cable Parent, such Parent will cause such cable television systems to comply
with the terms of this agreement, including the Cable Parent Exclusivity Provisions, as if such
cable television systems were parties hereto; provided, that such Parent shall not be obligated to
terminate (other than in accordance with the terms and provisions of the applicable agreement)
the distribution ofany residential Internet Services distributed by such cable system prior to such
time as the applicable agreement expires or otherwise may be terminated by such Parent without
the incurrence of any material liability or additional obligations thereunder.

(b) @Home hereby undertakes that, while the @Home Exclusivity Provisions are in
effect, in the event it provides Internet Services (or any comparable services with comparable
capabilities) at bit rate speeds greater than 128 kbps through arrangements with an alternate
distribution provider (an "Alternative Arrangement") to residences in a geographic area in which
a Cable Parent or its Controlled Affiliate subsequently acquires a cable television system that is
capable of distributing such services in the geographic area, @Home will use commercially
reasonable efforts (i) to offer such services through such cable television system when such
system is upgraded in accordance with the Specifications and Standards and scheduled for
commencement of service on the Master Roll-Out Schedule and (ii) to terminate @Home's
obligations under such Alternative Arrangements in such geographic area; provided, that
@Home shall not be obligated to terminate (other than in accordance with the terms and
provisions of the applicable agreement) the distribution of such services under such Alternative
Arrangements in such geographic area prior to such time as the applicable agreement expires or
otherwise may be terminated by @Home (i) without the incurrence of any material liability or
additional obligations thereunder and (ii) without any material adverse impact on the economics
to @Home of providing such services to residences in the geographic area.

18. Other Services.

(a) Any broadband local transport services provided by Operator to @Home as part
of the @Home Facilities, including connectivity to content providers, will be the subject of a
separate agreement between the parties, the terms and provisions of which (including the
compensation payable thereunder to Operator) shall be mutually agreeable to the parties.

(b) [Reserved)

(c) To the extent that any Eligible Cable Parent so requests in connection with such
Eligible Cable Parent's provision to its subscribers of any Excluded Service, @Home agrees to
make available to such Eligible Cable Parent and its Controlled Affiliates to the extent required
to deliver such Excluded Service to the subscribers of such Eligible Cable Parent (i) use of
@Home's Internet Backbone and related network management services (including the NOC)
upon then current market rates and terms (subject to the MFN Provisions), (ii) use of@Home's
provisioning services on a Cost-Plus Basis, and (iii) use of the @Home Facilities (not including
servers) located at the headends of such Cable Parent's cable television systems on a Cost-Plus .
Basis that are necessary or convenient to route any IP traffic related to such Excluded Service.
@Home will determine in good faith the appropriate method for implementing these services and
will consult and cooperate with the applicable Cable Parent in connection with the foregoing.
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(d) @Homeagreesthat it will keep accurate books and records and will provide each
of the Cable Parents with access to such books and records, upon reasonable notice and at
reasonable times, and shall use reasonable efforts to cooperate with each Cable Parent in
connection with an examination of such books and records for purposes of determining
@Home's Cost and calculating the matters contemplated by the definition of the term "Cost-Plus
Basis".

19. Amendments to this MDA Term Sheet.

The provisions of this MDA Term Sheet may not be amended, modified, supplemented or
superceded unless approved in writing by each Stockholder and @Home.

20. Specific Performance.

Without intending to limit the remedies available to any of the parties hereto, each of
@Home and each Cable Parent acknowledges and agrees that a breach by such party of any
provision of Sections 5, 7,9,13, IS, 17 and 18 of this MDA Term Sheet will cause the other
parties irreparable injury for which an adequate remedy at law is not available. Therefore, the
parties hereto agree that in the event of any such breach each such party shall be entitled to an
injunction, restraining order or other form of equitable relief from any court of competent
jurisdiction restraining any other party hereto from committing any breach or threatened breach
of, or otherwise to specifically enforce, any such provision of this Agreement, in addition to any
other remedies that such parties may have at law or in equity.

21. Term of MDA Term Sheet.

This MDA Term Sheet or any definitive agreement superceding this MDA Term Sheet
shall terminate as to each Cable Parent at the end of the Term of the last to terminate of the LCO
Agreements in effect between @Home and such Cable Parent or its Controlled Affiliates entered
into pursuant to this MDA Term Sheet or any definitive agreement superceding the provisions of
this MDA Term Sheet (including any extension or renewal thereof).
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